CHAPTER 319B
PROFESSI ONAL FI RVB

319B. 01 PROFESSI ONAL FI RVS ACT; C TATI ON

Sections 319B. 01 to 319B. 12 may be cited as the "M nnesota
Prof essional Firnms Act.”

H ST: 1997 ¢ 22 art 1 s 1

319B. 02 DEFI NI TI ONS

Subdi vision 1. Scope. For the purposes of sections
319B. 01 to 319B.12, the ternms defined in this section have the
nmeani ngs gi ven t hem

Subd. 2. Board. "Board" neans an agency of the state
of M nnesota which has jurisdiction to grant a license to
furni sh professional services of a category within subdivision
19, except that in the case of a professional firmthat provides
| egal services, "board" nmeans the board of professiona
responsibility.

Subd. 3. Certificate of authority. "Certificate of
aut hority" means:

(1) with respect to a foreign firmthat is a corporation
the certificate of authority required under sections 303.01 to
303.24 and any notice filed under section 303.115 in connection
with that certificate; and

(2) with respect to a foreign firmthat is alimted
liability conmpany, the certificate of authority required under
sections 322B.905 to 322B. 955 and any notice filed under section
322B. 92, clause (3), in connection wth that certificate.

Subd. 4. Disqualified. "Disqualified' neans to have
a license to provide pertinent professional services:

(1) suspended, unless by its ternms the suspension will
automatically end I ess than 90 days after it takes effect; or

(2) revoked.

The di squalification occurs when the suspension or
revocation first takes effect.

Subd. 5. Firm "Firm includes a corporation,
limted liability conmpany, and limted liability partnership,
wher ever incorporated, organized, or registered.

Subd. 6. Foreign firm "Foreign firm neans a
corporation incorporated, limted liability conpany organized,
or limted liability partnership registered under the laws of a
state other than M nnesota.

Subd. 7. Foreign professional firm "Foreign
professional firnm neans a foreign firmthat has in effect an
el ecti on under section 319B. 04, subdi vision 2.

Subd. 8. Generally applicable governing | aw.

"Ceneral ly applicable governing | aw' of a firm nmeans:

(1) with respect to a firmthat is a corporation, the state
statute under which the corporation is incorporated;

(2) with respect to a firmthat is alimted liability
conpany, the state statute under which the limted liability
conpany i s organi zed; and

(3) with respect to a firmthat is alimted liability
partnership, the state statute under which the limted liability
partnership obtains its status as a limted liability
part ner shi p;
plus any other law that is generally relevant to the structure,
governance, operations, or other internal affairs of the firm

Subd. 9. Governance authority. "Governance authority"
neans the authority and responsibility to:

(1) determine inportant policies for a professional firm



(2) superintend the professional firms overall operations;
and

(3) maintain general, active managenent of and ultinmate
control over all matters invol ving professional judgnent.

Subd. 9a. License. "License" includes any |icense,
certificate, registration, or other authority referred to in
subdi vi sion 17 or 19.

Subd. 10. Mnnesota firm "Mnnesota firnt includes
a corporation organi zed under chapter 302A or 317A, limted
liability conmpany organi zed under chapter 322B, linited
liability partnership registered under section 323.44, and
limted liability partnership that has an effective statenent of
qual i fication under section 323A 10-01

Subd. 11. M nnesota professional firm "M nnesota
professional firn' neans a Mnnesota firmthat has in effect an
el ecti on under section 319B. 03, subdi vision 2.

Subd. 12. Organizational docunment. "Organizational
document" neans:

(1) with respect to a corporation organi zed under chapter
302A or 317A, that corporation's articles of incorporation;

(2) with respect to a limted liability conpany organi zed
under chapter 322B, that limted liability conpany's articles of
organi zati on;

(3) with respect to alimted liability partnership
regi stered under section 323.44, that limted liability
partnership's registration and any notice filed under section
323.44, subdivision 9, in connection with that registration; and

(4) with respect to alimted liability partnership that
has an effective statenent of qualification under section
323A.10-01, that statenent of qualification

Subd. 13. Oaner. "Owner" neans:

(1) with respect to a professional firmthat is a
corporation, except a nonprofit corporation, an owner of shares
in the corporation;

(2) with respect to a professional firmthat is alimted
liability conmpany, a menber in the limted liability conpany;
and

(3) with respect to a professional firmthat is alimted
liability partnership, a partner inthe limted liability
part ner ship.

Subd. 14. Ownership interest. "Oanership interest”
neans:

(1) with respect to a professional firmthat is a
corporation, except a nonprofit corporation, shares in the
corporation

(2) with respect to a professional firmthat is alimted
liability conpany, a nenbership interest inthe linmted
liability company; and

(3) wth respect to a professional firmthat is alimted
liability partnership, a partnership interest.

Subd. 15. Partial right. "Partial right" neans a
right in or with respect to an ownership interest where the
right is by itself insufficient to nmake the right's holder an
owner .

Subd. 16. Pertinent professional services.

"Pertinent professional services" neans, with respect to a
professional firm the category or categories of professiona
services specified by the firmin its election under section
319B. 03, subdivision 2, or 319B. 04, subdivision 2.

Subd. 17. Professional. "Professional"” means a
natural person who is licensed by the |aws of the state of
M nnesota or simlar |aws of another state to furnish one or



nore of the categories of professional services listed in
subdi vi sion 19. Professional includes a natural person who is
licensed or otherw se authorized to practice |law under the | aws
of a foreign nation

Subd. 18. Professional firm "Professional firnf
nmeans both M nnesota professional firms and forei gn professiona
firns.

Subd. 19. Professional services. "Professiona
servi ces" neans services of the type required or permtted to be
furni shed by a professional under a license, registration, or
certificate issued by the state of Mnnesota to practice
medi ci ne and surgery under sections 147.01 to 147.22, as a
physi ci an assi stant pursuant to sections 147A. 01 to 147A 27,
chiropractic under sections 148.01 to 148. 105, registered
nursi ng under sections 148.171 to 148.285, optonmetry under
sections 148.52 to 148. 62, psychol ogy under sections 148.88 to
148.98, dentistry and dental hygi ene under sections 150A. 01 to
150A. 12, pharmacy under sections 151.01 to 151.40, podiatric
nmedi ci ne under sections 153.01 to 153.25, veterinary nedicine
under sections 156.001 to 156. 14, architecture, engineering,
surveyi ng, | andscape architecture, geoscience, and certified
interior design under sections 326.02 to 326.15, accountancy
under sections 326.17 to 326.229, or |aw under sections 481.01
to 481.17, or under a license or certificate issued by another
state under simlar |aws. Professional services includes
services of the type required to be furnished by a professional
pursuant to a license or other authority to practice |aw under
the laws of a foreign nation

Subd. 20. State. "State" neans a state of the United
States and the District of Col unbia.

Subd. 21. Statenent of foreign qualification
"Statenent of foreign qualification" neans:

(1) with respect to a foreign firmthat is alimted
liability partnership and has filed a statement of qualification
under section 323.49, that statenent of qualification and any
notice filed under section 323.49, subdivision 9; and

(2) with respect to a limted liability partnership that
has an effective statenent of foreign qualification under
section 323A. 11-02, that statenent of foreign qualification.

Subd. 22. Update. "Update" neans:

(1) with respect to a Mnnesota professional firmthat is
either a Mnnesota corporation or a Mnnesota limted liability
conpany, anend the organizati onal docunent;

(2) with respect to a Mnnesota professional firmthat is a
M nnesota limted liability partnership registered under section
323.44, file a notice under section 323.44, subdivision 9, in
connection with the Mnnesota limted liability partnership's
registration

(3) with respect to a foreign professional firmthat is a
foreign corporation, file a notice under section 303.115 in
connection with the foreign corporation's certificate of
aut hority;

(4) wth respect to a foreign firmthat is alimted

liability conmpany, file a notice under section 322B.92, clause
(3), in connection with the foreign limted liability conmpany's
certificate of authority;

(5) with respect to a foreign professional firmthat is a

foreign limted liability partnership and has filed a statenent
of qualification under section 323.49, file a notice under
section 323.49, subdivision 9, in connection with that statenent
of qualification

(6) with respect to a Mnnesota professional firmthat is a



limted liability partnership and has an effective statenment of
qgual i fication under section 323A 10-01, anend that statenment of
qualification; and

(7) with respect to a foreign professional firmthat is a
limted liability partnership and has an effective statenment of
foreign qualification under section 323A. 11-02, amend that
statenent of foreign qualification.

H ST: 1997 ¢ 22 art 1 s 2; 1998 ¢ 309 s 5-7; 1999 c 85 art 3 s
1-4; 2000 c¢ 260 s 53

319B. 03 AUTHORI TY OF M NNESOTA FI RV5 TO FURN SH
PROFESSI ONAL SERVI CES; ELECTI ON BY M NNESOTA FI RVB TO | NVOKE THE
ACT.

Subdivision 1. Authority under this act and under ot her
law. (a) A Mnnesota firmthat has in effect an el ection
under subdivision 2 may furni sh professional services within
M nnesota as provided in sections 319B.01 to 319B.12. A
M nnesota firm may furnish professional services within
M nnesota w t hout naki ng an el ecti on under subdivision 2 only if:

(1) no Mnnesota statute, Mnnesota rule, or tenet of
M nnesota common | aw requires the M nnesota firmto nake that
election in order to furnish professional services within
M nnesota; and

(2) no Mnnesota statute, Mnnesota rule, or tenet of
M nnesota common | aw precl udes the M nnesota firmfrom
furni shing professional services within Mnnesota in the absence
of that election.

(b) A Mnnesota professional firmnmay provide professional
servi ces and exercise the ancillary powers permtted under
section 319B. 06, subdivision 1, paragraph (c), in another state
if:

(1) the Mnnesota professional firmis authorized to
provi de the services and exerci se the powers within M nnesota;

(2) the Mnnesota firms organizational document does not
prohi bit the M nnesota professional firmfrom providing the
services or exercising the powers in the other state;

(3) in the case of a Mnnesota professional firmthat is a
limted liability partnership, the partnership agreenment does
not prohibit the Mnnesota professional firmfrom providing the
services or exercising the powers in the other state; and

(4) the Mnnesota professional firmconplies with all
applicable aws of that other state regulating the furnishing of
pr of essi onal services and exercising of ancillary powers in that
state.

Subd. 2. Election to invoke this act. To elect to
beconme a M nnesota professional firmand be authorized to
furni sh professional services according to sections 319B.01 to
319B. 12, a Mnnesota firmnust in its organizational docunent:

(1) state that the Mnnesota firmelects to operate under
t hose secti ons;

(2) acknow edge that the Mnnesota firmis subject to those
sections; and

(3) specify fromthe list stated in section 319B. 02,
subdi vi sion 19, the category or categories of professional
services the Mnnesota firmis authorized to provide.

The statenent, acknow edgnent, and specification may be
nmade when a M nnesota firminitially files the organi zati onal
docurment or may be added at a later tine by updating that
docunent .

Subd. 3. Rescission and amendnment of election. (a) A
M nnesota professional firmnmay rescind its election by updating
its organizati onal docunent to delete the statenent,



acknow edgnent, and specification required by subdivision 2.

(b) A Mnnesota professional firmmay update its
organi zati onal document to change the specification required by
subdi vi sion 2, clause (3).

Subd. 4. Relationship of this act and generally
appl i cabl e governing law. If a Mnnesota firmhas an election
under subdivision 2 in effect and the Mnnesota firms generally
appl i cabl e governing law conflicts with sections 319B.01 to
319B. 12, sections 319B.01 to 319B. 12 govern

H ST: 1997 ¢ 22 art 1 s 3

319B. 04 AUTHORI TY OF FOREI GN FI RVS TO FURNI SH
PROFESSI ONAL SERVI CES; ELECTI ON BY FOREI GN FI RVB TO | NVOCKE THE
ACT.

Subdivision 1. Authority under this act and under ot her
law. A foreign firmthat has in effect an el ection under
subdi vi sion 2 nay furnish professional services within M nnesota
as provided in sections 319B.01 to 319B.12. A foreign firm may
furni sh professional services within Mnnesota w thout maki ng an
el ection under subdivision 2 only if:

(1) no Mnnesota statute, Mnnesota rule, or tenet of
M nnesota conmon | aw requires the foreign firmto make that
election in order to furnish professional services within
M nnesota; and

(2) no Mnnesota statute, Mnnesota rule, or tenet of
M nnesota conmon | aw precl udes the foreign firmfromfurnishing
pr of essional services within Mnnesota in the absence of that
el ecti on.

Subd. 2. Election to invoke authority under this act.

To elect to becone a foreign professional firmand be

aut hori zed to furnish professional services according to
sections 319B.01 to 319B. 12, a foreign firmnust inits
certificate of authority or statenent of foreign qualification:

(1) state that the firmelects to operate under sections
319B.01 to 319B. 12

(2) acknow edge that the firmis subject to those sections;

(3) state that, to the extent its generally applicable
governing law conflicts or differs with those sections, the
foreign firmhas nade the necessary changes to the agreenents
and ot her docunents controlling its structure, governance,
operations, and internal affairs so as to conply with those
sections; and

(4) specify fromthe list stated in section 319B. 02,
subdi vi sion 19, the category or categories of professional
services the foreign firmis authorized to provide within
M nnesot a.

The statenents, acknow edgnment, and specification may be
made when the foreign firminitially files for a certificate of
authority or statenent of foreign qualification or nmay be added
at a later tinme by updating that docunent.

Subd. 3. Rescission and amendnent of election. (a) A
foreign firmmay rescind its election by updating its
certificate of authority or statenent of foreign qualification
to delete the statenments, acknow edgnent, and specification
requi red by subdivision 2.

(b) Aforeign firmmy update its certificate of authority
or statenent of foreign qualification to change the
specification required by subdivision 2, clause (4).

H ST: 1997 ¢ 22 art 1 s 4; 1999 ¢ 85 art 3 s 5,6

319B. 05 FI RM NAME
Subdivision 1. No inplication of superiority. The



name of a professional firmmust not inply or be used to inply
superiority.

Subd. 2. Required nane endings. The nanme of a
prof essional firm nust end:

(1) in the case of a corporation, with any one of the

foll owi ng phrases, words, or abbreviations: "Professiona
Corporation"; "Professional Service Corporation"; "Service
Corporation"; "Professional Association"; "Chartered"
“"Limted"; "P.C";, "P.S.C";, "S.C"; "P.A";, or "Ltd.";

(2) inthe case of alimted liability conmpany, w th any
one of the follow ng phrases or abbreviations: "Professiona
Limted Liability Conpany"; "Limted Liability Conpany";
"P.L.L.C"; "P.L.C"; or "L.L.C"; or

(3) inthe case of alimted liability partnership, with
any one of the follow ng phrases or abbreviations:
"Professional Limited Liability Partnership"; "Limted Liability
Partnership"; "P.L.L.P."; or "L.L.P."

A permtted abbreviation may include or omit periods.

H ST: 1997 ¢ 22 art 1 s 5

319B. 06 FURNI SHI NG SERVI CES.

Subdivision 1. Categories of service. (a) A
prof essional firmmay provi de professional services within
M nnesota in one of the categories listed in section 319B. 02,
subdi vision 19, if:

(1) the professional firms election under section 319B. 03,
subdi vi sion 2, or 319B. 04, subdivision 2, specifies that
cat egory; and

(2) each of the professional firms owners neet the
requi renents of section 319B.07 with regard to that category.

(b) A professional firmmay provi de professional services
within Mnnesota in nore than one of the categories listed in
section 319B. 02, subdivision 19, if:

(1) the professional firms election under section 319B. 03,
subdi vi sion 2, or 319B. 04, subdivision 2, specifies those
cat egori es;

(2) each of the professional firms owners neet the
requi renents of section 319B.07 with regard to at | east one of
t hose categories; and

(3) the relevant licensing statutes, as listed in section
319B. 02, subdivision 19, or rules in effect under those
statutes, specifically authorize those categories of services to
be practiced in conbination

(c) A professional firmmay exercise any powers accorded it
by its generally applicable governing |aw, so |long as the
prof essional firm exercises those powers solely to provide the
pertinent professional services or to acconplish tasks ancillary
to providing those services

(d) A professional firmmay not conduct any ot her business
or provide any other services beyond those authorized in this
subdi vision, either within or outside of M nnesota.

(e) A professional firmmay not adopt, inplenment, or follow
a policy, procedure, or practice that would give a board grounds
for disciplinary action against a professional who foll ows,
agrees to, or acquiesces in the policy, procedure, or practice.

Subd. 2. Manner of furnishing services. (a) A
prof essional firmmay furnish professional services within
M nnesota only through professionals |icensed or otherw se
aut hori zed by the state of Mnnesota to furnish the pertinent
prof essional services. Firmowners who are properly |icensed
pr of essional s may provi de professional services on a
prof essional firms behalf, and a professional firmmy also



hire or retain properly licensed professionals as enpl oyees,
nonenpl oyee agents, or independent contractors to furnish
pr of essi onal services on the professional firms behal f.

(b) If a professional firmis authorized under subdivision
1, paragraph (b), to furnish nore than one category of
pr of essi onal services, a professional furnishing professiona
servi ces on behalf of the professional firmis required to be
licensed or authorized only with respect to the category or
categories of services which the professional actually furnishes.

Subd. 3. Relationship to person served. (a) Sections
319B. 01 to 319B.12 do not alter any |aw applicable to the
rel ati onshi p between a person furnishing professional services
and a person receiving the professional services, including
liability arising out of the professional services and the
confidential relationship and privil ege of comrunications
bet ween t he person furnishing professional services and the
person receiving the professional services.

(b) Sections 319B.01 to 319B. 12 do not alter any | aw
applicable to the relationship between a professional firm
furni shing professional services and a person receiving the
prof essional services, including liability arising out of the
pr of essi onal services and the confidential relationship and
privilege of communications between the professional firm
furni shing professional services and the person receiving the
pr of essi onal servi ces.

(c) Wiether a professional firmls owners and persons who
control, manage, or act for the firmare personally liable for
the firms debts and obligations is deternined according to the
firms generally applicable governing | aw.

H ST: 1997 ¢ 22 art 1 s 6; 1997 c 174 art 12 s 65

319B. 07 OANERSHI P | NTERESTS

Subdivision 1. Oanership of interests restricted.

Omnership interests in a professional firmmy not be owned or
held, either directly or indirectly, except by any of the
fol | owi ng:

(1) professionals who, with respect to at |east one
category of the pertinent professional services, are |licensed
and not disqualified;

(2) general partnerships, other than limted liability
partnerships, authorized to furnish at | east one category of the
prof essional firm s pertinent professional services;

(3) other professional firns authorized to furnish at |east
one category of the professional firms pertinent professiona
servi ces;

(4) a voting trust established with respect to sone or al
of the ownership interests in the professional firm if (i) the
prof essional firms generally applicable governing | aw pernits
the establishnent of voting trusts, and (ii) all the voting
trustees and all the holders of beneficial interests in the
trust are professionals licensed to furnish at |east one
category of the pertinent professional services; and

(5) an enpl oyee stock ownership plan as defined in section
4975(e) (7) of the Internal Revenue Code of 1986, as anmended, if
(i) all the voting trustees of the plan are professionals
licensed to furnish at | east one category of the pertinent
prof essional services, and (ii) the ownership interests are not
directly issued to anyone other than professionals licensed to
furnish at | east one category of the pertinent professiona
servi ces.

Subd. 2. Issuance and transfer of ownership interests
restricted. A professional firmmy not sell, grant, give,



al l ocate, issue, or otherw se transfer an ownership interest
except to persons who neet the requirenments of subdivision 1.
No owner may transfer an ownership interest except to persons
who neet the requirenents of subdivision 1. These restrictions
apply regardl ess of whether a purported sale, grant, gift,
al | ocation, issuance, or other transfer:

(1) is voluntary or involuntary;

(2) constitutes a present transfer or an undertaking to
nmake future transfer or to allow the transferee to cause a
future transfer to occur; or

(3) is permanent or subject to defeasenent.

Subd. 3. Issuance and transfer of partial rights
restricted. (a) Except as permitted by this paragraph, no
prof essional firmmy sell, grant, give, allocate, issue, or

otherwi se transfer a partial right. Unless prohibited by its
general |y applicable governing | aw or some provision of a
docunent or agreenent pernmitted by its generally applicable
governing law, a professional firm may:

(1) subject to section 319B.08, subdivision 3, sell, grant,
give, allocate, issue, or otherwise transfer an option to
acquire an entire ownership interest to a person who neets the
requi renents of subdivision 1; and

(2) subject toits licensing | aw, undertake to nake
paynents, in the nature of separation, retirement, or death
benefits, on account of a former owner who has died, becone
disqualified, or for any other reason has ceased to be an owner.

(b) Except as permitted by this paragraph, no owner nay
transfer any partial right. Unless prohibited by the
professional firms generally applicable governing | aw or sone
provi sion of a docunent or agreement authorized by the
professional firms generally applicable governing | aw, an owner
may, subject to section 319B. 09

(1) enter into an agreenent with other owners of the
prof essional firmregarding voting rights and ot her aspects of
managenent; and

(2) grant a proxy to a person who neets the requirenents of
subdi vi sion 1.

(c) Except as permitted by paragraphs (a) and (b), no
person may hold or transfer a partial right. These restrictions
apply regardl ess of whether a purported transfer:

(1) is voluntary or involuntary;

(2) constitutes a present transfer or an undertaking to
nmake a future transfer or to allow the transferee to cause a
future transfer to occur; or

(3) is permanent or subject to defeasenent.

Subd. 4. Inproper issuance and transfers void. A
sale, grant, gift, allocation, issuance, undertaking, creation
pl edge, or other transfer in violation of this section is void.

Subd. 5. Further transfer restrictions permtted. If
permitted by its generally applicable governing |law, a
professional firmmay further restrict the transfer of ownership
interests and partial rights.

Subd. 6. Nonapplication of securities regulation
provi sions. Chapter 80A does not apply to or govern a
transaction relating to an ownership interest of a professiona
firm

H ST: 1997 ¢ 22 art 1 s 7

319B. 08 EFFECT OF DEATH OR DI SQUALI FI CATI ON OF ONNER.
Subdivision 1. Acquisition of interests or automatic
| oss of professional firmstatus. (a) If an owner dies or
beconmes disqualified to practice all the pertinent professiona



services, then either:

(1) within 90 days after the death or the begi nning of the
disqualification, all of that owner's ownership interest nust be
acquired by the professional firm by persons permtted by
section 319B. 07 to own the ownership interest, or by somne
conbi nati on; or

(2) at the end of the 90-day period, the firms election
under section 319B. 03, subdivision 2, or 319B. 04, subdivision 2,
is automatically rescinded, the firmloses its status as a
professional firm and the authority created by that election
and status term nates.

An acquisition satisfies clause (1) if all right and title
to the deceased or disqualified owner's interest are acquired
before the end of the 90-day period, even if sone or all of the
consideration is paid after the end of the 90-day period.
However, paynent cannot be secured in any way that violates
sections 319B.01 to 319B. 12

(b) If automatic rescission does occur under paragraph (a),
the firmnust immediately and accordingly update its
organi zati onal document, certificate of authority, or statement
of foreign qualification. Even without that updating, however
the rescission, loss of status, and term nation of authority
provi ded by paragraph (a) occur automatically at the end of the
90- day peri od.

Subd. 2. Terns of acquisition. (a) If:

(1) an owner dies or becomes disqualified to practice all
the pertinent professional services;

(2) the professional firmhas in effect a nechanism valid
according to the professional firms generally applicable
governing law, to effect a purchase of the deceased or
disqualified owner's ownership interest so as to satisfy
subdi vi sion 1, paragraph (a), clause (1); and

(3) the professional firmdoes not agree with the
di squalified owner or the representative of the deceased owner
to set aside the nmechani sm
then that mechani sm appli es.

(b) If:

(1) an owner dies or becomes disqualified to practice all
the pertinent professional services;

(2) the professional firmhas in effect no mechani sm as
descri bed in paragraph (a), or has agreed as nentioned in
par agraph (a), clause (3), to set aside that mechani sm and

(3) consistent with its generally applicable governing |aw,
the professional firmagrees with the disqualified owner or the
representative of the deceased owner, before the end of the
90-day period, to an arrangenent to effect a purchase of the
deceased or disqualified owner's ownership interest so as to
satisfy subdivision 1, paragraph (a), clause (1),
then that arrangenent applies

(c) If:

(1) an owner of a Mnnesota professional firmdies or
becones disqualified to practice all the pertinent professiona
servi ces;

(2) the Mnnesota professional firmdoes not have in effect
a nechani sm as described in paragraph (a);

(3) the Mnnesota professional firmdoes not make an
arrangenent as described in paragraph (b); and

(4) no provision or tenet of the M nnesota professiona
firms generally applicable governing |l aw and no provision of
any document or agreenent authorized by the M nnesota
professional firms generally applicable governing | aw expressly
precludes an acquisition under this paragraph,
then the firmmy acquire the deceased or disqualified owler's



ownership interest as stated in this paragraph. To act under
t hi s paragraph, the M nnesota professional firmnust within 90
days after the death or begi nning of the disqualification tender
to the representative of the deceased owner's estate or to the
disqualified owner the fair value of the owner's ownership
interest, as deternmined by the Mnnesota professional firms
governance authority. That price nust be at |east the book
val ue, as determi ned in accordance with the M nnesota
prof essional firms regular method of accounting, as of the end
of the nmonth inmediately preceding the death or |oss of
license. The tender nust be unconditional and nay not attenpt
to have the recipient waive any rights provided in this
section. If the Mnnesota professional firmtenders a price
under this paragraph within the 90-day period, the deceased or
disqualified owner's ownership interest imediately transfers to
the M nnesota professional firmregardl ess of any dispute as to
the fairness of the price. A disqualified owner or
representative of the deceased owner's estate who disputes the
fairness of the tendered price may take the tendered price and
bring suit in district court seeking additional payment. The
suit nmust be commenced within one year after the paynent is
tendered. A Mnnesota professional firmmay agree with a
di squalified owner or the representative of a deceased owner's
estate to delay all or part of the paynent due under this
paragraph, but all right and title to the owner's ownership
interests must be acquired before the end of the 90-day period
and paynment nmay not be secured in any way that violates sections
319B.01 to 319B. 12
Subd. 3. Expiration of firmissued option on death or
di squalification of holder. If the holder of an option issued
under section 319B. 07, subdivision 3, paragraph (a), clause (1),
di es or becones disqualified, the option autonmatically expires.
Subd. 4. No effect on partnership dissolution. This
section does not change the effect of sections 323.28 and
323. 30, under which the dissociation of a partner froma limted
liability partnership causes the dissolution of that partnership.
H ST: 1997 ¢ 22 art 1 s 8; 1999 ¢ 85 art 3 s 7

319B. 09 GOVERNANCE.

Subdi vision 1. Governance authority. (a) Except as
stated in paragraph (b), a professional firms governance
authority nust rest with one or nore professionals, each of whom
is licensed to furnish at | east one category of the pertinent
pr of essi onal servi ces.

(b) I'n a Mnnesota professional firm organized under
chapter 317A and in a foreign professional firm organized under
the nonprofit corporation statute of another state, at |east one
i ndi vi dual possessi ng governance authority must be a
prof essional licensed to furnish at | east one category of the
pertinent professional services.

(c) Individuals who possess governance authority within a
prof essional firmmay del egate adm ni strative and operati ona
matters to others. No decision entailing the exercise of
pr of essi onal judgment may be del egated or assigned to anyone who
is not a professional licensed to practice the professiona
services involved in the decision

(d) An individual whose license to practice any pertinent
prof essi onal services is revoked or suspended nay not, during
the time the revocation or suspension is in effect, possess or
exerci se governance authority, hold a position with governance
authority, or take part in any decision or other action
constituting an exerci se of governance authority. Nothing in



this chapter prevents a board fromfurther term nating,
restricting, limting, qualifying, or inposing conditions on an
i ndi vidual's governance role as board disciplinary action

Subd. 2. Voting and nanagenent rights restricted. (a)

The restrictions stated in section 319B.07 apply to the hol ding
and exercise of:

(1) any proxy relating to the voting right of any ownership
interest in a professional firm and

(2) any other right to vote or participate in the
management of a professional firmwhere the right derives from
or is on account of an ownership interest in the professiona
firm

Except as stated in paragraphs (b) and (c), this paragraph
applies to rights a representative of a deceased or inconpetent
owner m ght ot herw se have.

(b) If a Mnnesota professional firmis deciding whether to
rescind its election under section 319B.03, subdivision 3, the
representative of a deceased or inconpetent owner has authority
to vote the deceased or inconpetent owner's ownership interest
on that issue to the same extent the owner woul d have had the
right to vote but for the death or inconpetency.

(c) If a foreign professional firmis deciding whether to
rescind its election under section 319B. 04, subdivision 3, and
the foreign professional firms generally applicable governing
| aw provides the representative of a deceased or inconpetent
owner authority to vote the deceased or inconpetent owner's
ownership interest on that issue, nothing in sections 319B.01 to
319B. 12 limts the representative's authority.

H ST: 1997 ¢ 22 art 1 s 9

319B. 10 MERGERS AND OTHER REORGANI ZATI ONS

Subdi vision 1. Reorganization permtted. A
professional firmnmay enter into a nmerger, consolidation
exchange of ownership interests, conversion, or any other
reorgani zation permitted by its generally applicable governing
I aw.

Subd. 2. Effect on participating professional firm
(a) If a professional firmparticipates in and survives a
reorgani zation but the reorgani zation causes the surviving firm
to be out of conpliance with section 319B.07 or 319B.09, or both:

(1) the surviving firms election under section 319B. 03,
subdi vision 2, or 319B. 04, subdivision 2, is automatically
resci nded;

(2) the surviving firmimrediately loses its status as a
professional firmand the authority created by that el ection and
status term nates; and

(3) the surviving firmnust i mediately and accordingly
update its organi zati onal docunent, certificate of authority, or
statenent of foreign qualification. Even without that
amendment , however, the rescission, |loss of status, and
term nation of authority occur autonatically when the
reorgani zati on takes effect.

(b) I1f, before a reorgani zati on takes effect, the 90-day
deadl i ne established in section 319B.07, subdivision 1, has been
triggered but has not yet elapsed with regard to an ownership
interest in a professional firmparticipating in the
reorgani zation, the surviving firmis not out of conpliance with
sections 319B. 07 and 319B. 09 nerely because the reorganization
accords a conparable ownership interest in the surviving firmto
the disqualified owner or the representative of the deceased
owner's estate. The original 90-day deadline applies to the
conpar abl e ownership interest and the surviving firm



Subd. 3. Filings with secretary of state. (a) For a
M nnesota professional firminvolved in a nmerger, the docunent
filed with the secretary of state to effectuate the nerger nust
state whether that M nnesota professional firmwll survive the
nerger, and if so, whether that M nnesota professional firmwll
remain a M nnesota professional firmonce the nerger takes
effect.

(b) For a foreign professional firminvolved in a nerger
the certificate filed with the secretary of state under section
303.11 or 322B.92 nust be acconpanied by a statenent as to
whet her that foreign firmw Il survive the nerger, and if so,
whet her that foreign professional firmwll remain a foreign
prof essional firmonce the nerger takes effect.

Subd. 4. Status of newy created firm If a
reorgani zation involves the creation of a newfirm that firm
may make an el ecti on under section 319B. 03, subdivision 2, or
319B. 04, subdivision 2, and becone a professional firmif the
firmneets the requirenments of sections 319B.01 to 319B. 12

H ST: 1997 ¢ 22 art 1 s 10; 1999 c 85 art 3 s 8

319B. 11 PROFESSI ONAL REGULATI ON

Subdi vision 1. Boards' powers. Each board may make
what ever rules are necessary to carry out sections 319B.01 to
319B. 12. Except as stated in this section, nothing in sections
319B. 01 to 319B.12 restricts or limts in any nanner the
authority or duty of a board with respect to persons furnishing
prof essional services within the jurisdiction of the board, even
if the person is an owner, director, governor, officer, manager,
enpl oyee, agent, or independent contractor of a professiona
firmand furnishes professional services through that firm

Subd. 2. Liability shield. (a) Except as stated in
par agraph (b), no board may directly or indirectly require a
person providi ng professional services through a professional
firmto assume greater liability for the firms debts and
obligations than is contenpl ated by section 319B. 06, subdivision
3.

(b) Paragraph (a) does not prevent the board fromrequiring
a professional to assune personal liability for specified
obligations or categories of obligations as a termor
requi renent of board disciplinary or corrective action
concerni ng the professional.

Subd. 3. Filing of organizational docunent and report
information. (a) No professional firmmay furnish
prof essional services within Mnnesota until the firmfiles with
each board having jurisdiction over the pertinent professiona
servi ces:

(1) a copy of the firm s organizational docunent,
certificate of authority, or statenent of foreign qualification;

(2) a report containing the sane information as required by
subdi vi si on 4; and

(3) except as stated in paragraph (b), a fee of $100

(b) If a firmhas previously been organi zed under sections
319A.01 to 319A. 22, that firmis not required to pay the filing
fee under paragraph (a).

Subd. 4. Annual report. (a) Every professional firm
must file annually on or before January 1 with the board or
boards having jurisdiction over the pertinent professiona
services a report containing the follow ng:

(1) the nane and address of the professional firm

(2) the contents of any amendnment nade to the firms
organi zati onal document, certificate of authority, or statenent
of foreign qualification since the filing of the nost recent



report under subdivision 3 or this subdivision;

(3) a designation of the position or positions within the
firmthat have governance authority;

(4) the nane and address of each owner of an ownership
i nterest and each person occupying a position wi th governance
aut hority;

(5) a statenent as to whether all enployees, agents, and
i ndependent contractors furnishing professional services within
M nnesota on behal f of the professional firmare professionals
aut horized to furnish at |east one category of the pertinent
pr of essi onal servi ces;

(6) except in the case of a professional firmthat is
organi zed under chapter 317A or the nonprofit corporation
statute of another state, a statenent as to whether all owners
and persons occupying a position with governance authority are
prof essional s authorized to furnish at | east one category of the
pertinent professional services;

(7) in the case of a professional firmthat is organized
under chapter 317A or the nonprofit corporation statute of
anot her state, a statenent as to whether at |east one person
occupying a position with governance authority is a professiona
aut horized to furnish at |east one category of the pertinent
pr of essi onal services; and

(8) any additional information as the board may by rule
prescribe as appropriate to assist in determ ning whether a
professional firmis conplying with sections 319B.01 to 319B. 12.

The statenent required by clauses (5), (6), and (7) nust be
made and signed under oath by a professional who is an owner or
enpl oyee of the professional firm licensed in at |east one
category of the pertinent professional services and duly
aut hori zed to nake the statenment on behal f of the professiona
firm

(b) For filing each annual report under paragraph (a), each
firmnust pay a fee of $25 to each board with which the report
is filed.

Subd. 5. Report of owner's death or disqualification.
(a) Except as stated in paragraph (b), within 30 days after
the death or disqualification of an owner, the professional firm
nmust report the death or disqualification to each board havi ng
jurisdiction over any of the pertinent professional services.

(b) A professional firmneed not report a disqualification
to a board which took the action that caused the
di squalification

Subd. 6. Examination by board. (a) A board, or an
enpl oyee or agent designated by a board, nmay inspect at al
reasonabl e tinmes all books and records of a professional firm
and may summon and exam ne under oath the owners, directors,
governors, officers, managers, persons occupying a position with
governance authority, and enployees of the firmin all nmatters
concerning the operations of the professional firmthat are
governed by sections 319B.01 to 319B. 12, the rul es of the board,
or the professional firms generally applicable governing | aw
Thi s subdi vi sion does not authorize anyone to have access to or
to conpel anyone to testify with respect to books, records, or
information of any type subject to a privilege recognized by | aw.

(b) Any information obtained by a board as a result of an
exam nati on authorized by paragraph (a) is confidential, inmune
from subpoena, and inadm ssible as evidence at a trial, hearing,
or proceeding before a court, board, or conm ssioner except a
proceedi ng under subdi vi sion 8.

(c) A professional firmsubject to an exami nation under
paragraph (a) may request in witing that the board under whose
authority the exam nation is being or has been conducted provide



the professional firmwith a copy of all or any specified parts
of the sworn testinony taken or received during the exam nation
as well as all or any specified exhibits provided as part of
that testinmony. The board nust conmply pronptly with the request
and may charge the requesting firmthe reasonabl e cost of nmking
and provi ding the copies.

Subd. 7. Status of information. Except as stated in
subdi vision 6, information filed by a professional firm under
this section is public data under chapter 13.

Subd. 8. Involuntary dissolution and rescission of
professional firmstatus. A board, through the attorney
general, may institute proceedings in a district court of this
state or a contested case proceedi ng under chapter 14 to
involuntarily rescind a professional firms election under
section 319B. 03, subdivision 2, or 319B. 04, subdivision 2, to
i mpose restrictions or conditions on that election or to
reprimand the professional firmdue to a violation of sections
319B. 01 to 319B.12, the relevant licensing statute as listed in
section 319B. 02, subdivision 19, or the rules of the board. A
board, through the attorney general, may institute proceedi ngs
inadistrict court of this state to have a M nnesota
professional firminvoluntarily dissolved, or a foreign
professional firms certificate of authority or statenent of
foreign qualification revoked on those grounds, as well as on
any ot her grounds provided by Mnnesota |law. A board may seek
reprimands, restrictions, conditions, involuntary rescission,
and, as appropriate, dissolution or revocation wthin a single
proceeding in a district court of this state. After a court
enters a decree inposing rescission, dissolution, or revocation
upon a professional firm a board shall cause a certified copy
of the decree to be filed with the secretary of state. The
secretary of state shall not charge a fee for filing the
decree. A board's claimagainst a professional firmfor
i nvol untary di ssolution or revocati on does not abate sinply
because the professional firmhas rescinded its el ection under
section 319B. 03, subdivision 2, or 319B.04, subdivision 2. A
vol untary rescission does abate a board's claimto obtain
reprimands, restrictions, conditions, or involuntary rescission

Subd. 9. Fees. Al fees paid under this section are
for the board to which they are due.

H ST: 1997 ¢ 22 art 1 s 11; 1999 c 85 art 3 s 9-11

319B. 12 TRANSI TI ON PROVI SI ONS

Subdi vision 1. Special definitions. As used in this
section:

(1) "professional corporation" has the neaning given in
section 319A. 02, subdivision 4;

(2) "foreign professional corporation” has the meaning
given in 319A 02, subdivision 5; and

(3) "corporation" has the neaning given in section 319A 02,
subdi vi sion 7.

Subd. 2. New use of chapter 319A precl uded.
Begi nning July 1, 1997, no M nnesota firm nmay organi ze under
chapter 319A and no foreign firmmay begin to operate under
chapter 319A

Subd. 3. Early election into this chapter by chapter
319A organi zations. (a) At any time before January 1, 1999, a
pr of essi onal corporation organi zed under chapter 319A and a
forei gn professional corporation governed by chapter 319A nay
el ect to be governed by sections 319B.01 to 319B.12. To nake
that el ection, the professional corporation or foreign
pr of essi onal corporation rnust:



(1) conply with section 319B. 03, subdivision 2, or 319B. 04,
subdi vi sion 2, whichever is applicable; and

(2) amend, to the extent necessary to conply with sections
319B. 01 to 319B. 12, its organizational document, certificate of
authority, or statement of qualification, as well as any
agreenments and ot her docunents controlling the corporation's
structure, governance, operations, and internal affairs.

(b) Regardless of the date an el ecting professiona
corporation or foreign professional corporation actually nakes
its election under this subdivision, the electing professional
corporation or foreign professional corporation may make the
election effective as of January 1, 1997. Except as allowed by
this paragraph, an el ection under this subdivision is effective
on the date the el ecting professional corporation or foreign
prof essional corporation conplies with paragraph (a).

(c) The law and documents that govern the structure,
governance, operations, and other internal affairs of a
pr of essi onal corporation or foreign professional corporation
when the corporation is deciding whether, when, and as of when
to make an el ection under this subdivision control the manner of
nmaki ng t hose deci si ons.

Subd. 4. Al use of chapter 319A ended; deened el ection
for Mnnesota professional firns. (a) Beginning January 1,

1999:

(1) no professional corporation nmay operate under chapter
319A and no foreign professional corporation nay operate under
chapter 319A; and

(2) chapter 319A ceases to apply to professiona
corporations and foreign professional corporations.

(b) On January 1, 1999, a M nnesota professiona
corporation that has not elected to be governed by sections
319B.01 to 319B.12 will be considered to have nade that
el ection, and the professional corporation's purposes, as stated
under section 319A. 03, clause (2), will be considered to be the
specification required by section 319B.03, subdivision 2, clause
(3).
Subd. 5. Acts during transition. The continuation or
conpl etion of an act by a professional firmthat had been a
pr of essional corporation or foreign professional corporation but
el ected to become a professional firmgoverned by this chapter
and the continuation or perfornance of any executed or wholly or
partially executory contract, conveyance, or transfer to or by
the professional firmshall, if otherwise |lawful before the
pr of essi onal firm becane governed by this chapter, renmain valid,
and may be continued, conpl eted, consunmated, enforced, or
termnated as required or as permtted by a statute applicable
to the contract, conveyance, or transfer before January 1, 1997.

H ST: 1997 ¢ 22 art 1 s 12

319B. 40 PROFESSI ONAL HEALTH SERVI CES

(a) Individuals who furnish professional services pursuant
to a license, registration, or certificate issued by the state
of Mnnesota to practice nedicine pursuant to sections 147.01 to
147. 22, as a physician assistant pursuant to sections 147A.01 to
147A. 27, chiropractic pursuant to sections 148.01 to 148. 106,
regi stered nursing pursuant to sections 148.171 to 148. 285,
optonetry pursuant to sections 148.52 to 148. 62, psychol ogy
pursuant to sections 148.88 to 148.98, dentistry pursuant to
sections 150A. 01 to 150A 12, pharnacy pursuant to sections
151.01 to 151.40, or podiatric nedicine pursuant to sections
153.01 to 153.26 are specifically authorized to practice any of
t hese categories of services in conbination if the individuals



are organi zed under this chapter.

(b) This authorization does not authorize an individual to
practice any profession, or furnish a professional service, for
whi ch the individual is not |icensed, registered, or certified,
but otherw se applies regardl ess of any contrary provision of a
licensing statute or rules adopted pursuant to that statute,
related to practicing and organi zing in conbination with other
heal t h servi ces professionals.

HI ST: 1997 ¢ 76 s 2; 1998 ¢ 309 s 8



